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SECURITIES AND EXCHANGE COMMISSION Rivep OMB Number- 32350076
Washington, D.C. 20549 ; Explres

‘Estimated average burden

/.
FORM D vy 2 7007 hou\?sperrasponse ...... 16.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D’0
SECTION 4(6), AND/OR \
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

Tishman Speyer Real Estate Venture VIi Paraliel (GER), L.P.
Filing Under (Check box(es) that apply):  [] Rule 504 [7] Rule 305 [7] Rule 506 [7] Section 4(6) [] ULOE “ “ “ “

Type of Filing: [[] New Filing E Amendment

SEC USE ONLY

Pratfix Sarial

DATE RECEIVED

A. BASIC IDENTIFICATION DATA 070810

I, Enter the information requested about the issuer

Name of Issuer ([_—_] check if this is an amendment and name has changed, and indicate change.)
Tishman Speyer Real Estate Venture VIl Parallel (GER), L.P.

Address of Executive Offices (Number and Street. City. State, Zip Code) Telephone Number (Including Area Code)
45 Rockefeller Plaza, New York, New York 10111 (212) 715-0300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Qffices)

Brief Description of Business

To acquire, develop, redevelop and operate real estate assets located in the United States. PROCESSED

Type of Business Organization

D corporation limited partnership, already formed |:] other (please specify): NOV 0 6 w
D business trust [ !imited partnership, to be formed f
Tid
Month Year — LA Q!
Actual or Estimated Date of Incorporation or Organization: [{]9] [0Q[§] [AActual [} Estimated FlNANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (8) copigs of this notice must be filed with the SEC, onc of which must be manually signed.  Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fes.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each siate where sales
are to be. or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this nolice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resull in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 0f9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foltowing:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*  FEach executive officer and director of corporale issucrs and of corporate general and managing partners of partnership issuers. and

#  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [} Bencficial Owner  [7] Executive Officer [] Dircctor [/] General and/or
Managing Partner

Full Name (Last aame first, if individual)

Tishman Speyer U.S. Valug-Added Associates VI, L.L.C.

Business or Residence Address  {(Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New Yaork 10111

Check Box{es) that Apply:  [] Promoter [] Beneficial Owner Executive Officer  [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
“Robert V. Tishman

Business or Residence Address (Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111

Check Box(es) that Apply:  [[] Promoter  [| Beneficial Owner [f] Exccutive Officer [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Jerry |. Speyer

Business ar Residence Address  (Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111

Check Box(es) that Apply: [] Promoter  [7] Beneficial Owner [7] Executive Officer [ Director D General andfor
Managing Partner

Full Name (Last name first, if individual)
MPC Real Estate Opportunity Partners 3

Business or Residence Address  (Number and Sireet, City, State, Zip Code)
c/o Accumulus Capital, 110 East 59th Street, 33rd Floor, New York, NY 10022

Check Box(es) that Apply:  [T] Promoter  [] Beneficial Owner [] Executive Officer [] Director [] General and/ar
Managing Partner

Full Name (last name first, if individual)

Business or Residence Address  (Number and Street, City. State, Zip Code)

Check Box(es) that Apply:  [T] Promoter  [7] Bencficial Owner  [] Executive Officer [] Director [J General andfor
Managing Partncr

Full Name (Last name first. if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter  [7] Beneficial Owner [] Executive Officer [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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L . BE. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or docs the issuer intend to scll, to non-accredited investors in this offering? e [

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... b3 20,000,000

*Subject to the discretion of the General Partner to accept lesser amounts Yes No
3. Does the offering permit joint ownership of a single UNIY e = O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sates of securities in the offering.
I a person to be listed is an associaied person or agent of a broker or dealer registered with the SEC and/or with a state
or staies, list the name of the broker or dealer. 1f more than five (5) persons to be listed arc asseciated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street. City, State, Zip Code)

Name of Associated Broker or Dealer

S1ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNdIVIUAL SIALES) .....cviiiriieeiinriicc st e sasses st s ra st s e rnr et s O All States
NH)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES) ..o st e ) ALl StaLES

(il
’RO)

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or chock individUAl STALES) ... ..o teteeteeeeeeeetbsererreressss e e s s s s sssansareterereasrensrsns [ All States
(Ms]
(NH]
WA WV WY

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “z¢ro.” If the transaction is an exchange offcring, check

this box ] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Type of Security

Convenible Securities (including warrants)

[J Common [ Preferred

Partnership INIETESIS ....covcvvrivrirerinrnernrnssrerssenessssrosiesssmi s sesssssss st rasms e s n i s sssssssnsssssensans somnsssessseasanes
.5 $

Other (Specify

Answer also in Appendix, Column 3. if filing under ULOE.

Aggregate Amouni Already
Offering Price Sold
$ 5
$
$ $

$ 2,500,000,000" g 40,160,000

£2,500,000,000" ¢ 40,160,000
* See Appendix 1

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “‘none” or “zero.”

ACCTEAIIED IMVESIOIS iuvvierri et iiirisees et sassesssssrssssarsabes s s e sssmsbasesesssmabe e sesanae s e eesmabes s seassanansseneaasananeses

Non-accredited Investors ...

Total (for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

Aggregate
Number Dollar Amount
Investors of Purchases

2 § 40,160,000

3

3

Ifthis filing is for an offering under Rule 504 or 5035, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Offering

RULE S0 L e e e ——————————
REBUIATION A .ot e e e s st s nse st e
RuUle S04 L e e et e e e e e as

TOIAl et e e e e e e s SR b e eteeea st b b renan bt pea s

Type of Dollar Amount
Security Sold

§ 0.00

a. Furnish a statement of all expenscs in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject 1o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TransSfer ABCNTTS FEES 1ovviiiiiirisrins i coniinisssresssisscssrssss i s bbb sbsb b e saesssnse s sesasnsseassensanmenssssasssssnesseen
Printing and ENZraving CoOSIS .. iioriiriiiasesiessistsssssiossssssasssttesiossesrsssessessessassssssssessssassnssasssssssssssesensanes
LEEAL FEES ..o ssmsis bt ssss bt s s stt b4 b et 4 b b4 42 aem b b semr st saee s s asnanss et ansnensaess st enenen

Accounting Fees .....

Engineering Fees ..o snssserenas

Sales Commissions (specify finders™ fees separately) ..........
Other Expenses (identify) ©ffering expenses including legal

nd a

ounting expens

40f9

o % Y Y o

S
$ 2,000,000"

£ 2,000,000*
* See Appendix 1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.2. This difference is the “adjusted gross .
Proceeds 10 the ISSUET." ...t s e ra e st m bt s ne b a bt $_2,498,000,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Paymenis to

Officers,
Directors, & Payments to
Affiliates Others
Salaries And fEES ... st assrsassnngs s sseesssss ] ) s
x
PUTCRASE OF TEAL BSLALE ..........oceieecet e cenm s eren et e s s e bab e RS st s b nnnsr 8 as (7] $_2:496,000,000
Purchase, rental or leasing and installation of machinery
AN CQUIPITIEIT L.einn ettt cenet ettt s e e e et et e e et semems bbb e AR Heda RO e ko0 b b bas bt Os s
Construction or leasing of plant buildings and facilities ... rceirrncerre e Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUrSUANL 10 @ METBETY ...ooovennnrricssemnrmrvsissssrarssenssesssesssesssssnsssss s srasssssssssnns e ssessensnssss s ssnnsssssssseces | s
Repayment OF INUEDICAMESS wouvvieieei et ieeer et ame e ssessmss s srssrsss s s s e snars s b semt b n s e ssnnsssbensabane Os s
WOTKINE CAPILAT ....ooieecrerei e s rrese s st sser e pasaase e ans st seaneacass s setmrs et rnann s racmnnes Os as
Other (specifv): Os s
~[% as
*
COMUIMN TOLAIS ... et ssteve st s enba s bransst seb s beans bt b s basebess s st s s sasmeet e Er s brasanaten b in shbbmtsresns Os 0.00 S 2,498,000,000
Total Payments Listed (CONMN t0121S BAAEA) we..verromrerrrrrsrserssrssnsesseemsseesscsssressrsseeesesrroe []$.2:498,000,000 *

“See Appenoix 1

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature conslitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

~
Issuer (Print ar Type) Sﬁna f Date

Tishman Speyer Real Estate Venture Vil Parallel w @

(GER), L.P. \ . &4- October 23, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
HMiupmaed B BHrnawve, Vie Preaicha b of General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Appendix 1

The Issuer and certain parallel partnerships (consisting of Tishman Speyer Real Estate
Venture VII, L.P., Tishman Speyer Real Estate Venture VII Parallel (ERISA), L.P,
Tishman Speyer Real Estate Venture VII Parallel (INT), L.P. and Tishman Speyer Real
Estate Venture VII Parallel (SGP), L.P.) are offering interests as part of the same
offering. The aggregate offering price of partnership interests set forth in item 1 of
Section C reflects the aggregate amount of partnership interests offered by the Issuer and
the parallel partnerships identified above. In addition, items 4(a), 4(b) and $ in Section C
are presented on an aggregate basis for all partnerships included in this offering, but will
be allocated among such partnerships based on the final respective doilar amounts of
interests sold in such partnerships.
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